
IN WITNESS WI IEKEOF, the partics have caused their duly aulhori7d 
representatives 10 exccutc this Technical Services Agrecrnenl as of the Effective Dale. 

Fox Sports Net Ilocky Mountain, LLC 

BY: __ __ 

Title: ~~ - ~~~ __ 

Fox Sports Net Pittsburgh, LLC 

Name: .~ 

By: - 
Name 
Title 

['ox Sports Net Northwest, 1 .J C 

BY: .- 
Name: 
Title: ~ 

Fox Sports Net Inc 

BY ____- 
Name 
Title __ 
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EXHIBIT D 

FORM OF TRANSITIONAL SERVICES AGREEMENT 
FOR [IDENTIFY RSNl 

Fhis TRANSITIONAL SERVICES AGREEMENT (the “AgreentenP) dated as 
] a of the day of-.---. 

Delaware limited liability company ("Transferred Subsidiury”) which operates the regional 
sports network known 3s “FSN (ideni@RSN] (the “Network”), and Fox Sports Net, Inc., a 
Delaware corporation ( “ F d ’ ) .  

> 2007 (the “EJJecfive Dafe’) .  is made by and between [ 

The parties hereby agrec as follows: 

1. Services: Categories o f  Services. Upon the terms and subject to the conditions 
set forth in this Agreement, the Transferred Subsidiary hereby engages Fox to provide and Fox 
hereby agrees to provide to the Transferred Subsidiary, the following services (collectively, the 
“Services,” and the group ofservices described in each lettered paragraph below, a “Cafegory of 
.Yeruices”). Each of the Services provided hereunder shall be provided by Fox at a level and 
quality no less favorable to the Transferred Subsidiary then the corresponding Services provided 
generally to the regional sporis networks directly or  indirectly owned and operated by Fox (as 
defined below) (thc “Fox RSNs”). Fox shall not a t  any time be required to provide Services to 
the ‘Trarisferred Subsidiary in any manner or through means different from the manner and 
through the means such Services are then provided generally lo Fox RSNs without Fox’s prior 
written consent. 

(a) Basic Services. Fox shall perform the basic support services set forth in 
~~ Partsli). ( i i )  andliii) of this Section I(a) (collectively, “Basic Serviees”) for the Transferred 
Subsidiary: 
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It is exnresslv understood and agreed bv the narties that Designated Manaeement shall have 

entity means a person (including an entity), directly or indirectly, controlling, controlled hy o r  
under common control with such entity, and the term “Conlrof’ means the ability to direct the 
management of the entity, through equity ownership or otherwise. 

(b) Additional Overhead Services. Fox shall perform the services set forth in 
Parts (i) and ( i i )  of this Section I(b) (“‘Yddirional Overhead Services”) for the Transferred 
Subsidiary: 

(c) W c t i o n  Services. Fox shall perform Ihe production services set forth 
in PSIIS ( I )  and ( 1 1 )  of thls Section I(c) (“Production Services”) for the Transferred Subsidiary: 
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(0 Telecast Services 
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2. Term and Termination; Discontinuation of Services. 

(a) Bas- Term; Extension Period. This Agreement shall become effective as 
of thc Effective Dale and shall continue in full force and effect as follows, tinless terminated 
earlier pursuant to Section 2(b), 2(c) or 2(d): 
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.~iii:niaiicitlly in ihc  rvt’iit fhal :ill 0 1  rhe Srrviccb ‘ire discontinued in xcordancc with SgcAcy 2 ~ 2 )  
and/or 2(d). 

(b) 
iritrtual agreement. 

(c) 

Terminatjon bv Aareement. This Agreement may be terminated by 

Discontinuatio~n o f  Services, Termination by Transferred Subsidiary. The 
Transferred Subsidiary may: 

(i) discontinue its enaaaement of Fox with resoect to anv one or  more 

(iil lerniiiiillr t l i is  Agrctinrnl to the extent 
t w w i t t u d  D Y  law, imuiediatel~ m J  without a n y  
or more of the following: (A) Fox becomes insolvent, bankrupt or generally fails lo pay its debts 
as such debts become due; (B) Fox is adjudicated insolvent or bankrupt; (C) Fox admits in 
writing its inability to pay its debts; (D) Fox shall suffer a custodian, receiver or trustee for it or 
substantially all of its property to be appointed and, if appointed with its consent, such custodian, 
receiver or trustee is not discharged within sixty (60) days; (E) Fox makes an assignment for the 
benefit of creditors; (F) Fox suffers proceedings under any law related to bankruptcy, insolvency, 
liquidation, or the reorganization, readjustnierit or the release of debtors to he instituted against it 
wid i f  contested by it not dismissed or stayed within sixty (60) days; (G) a proceeding under any 
law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment or the 
release of debtors is instituted or commenced by Fox; (H) any order for relief is entered related 
to any of the foregoing proceedings and not stayed or dismissed within sixty (60) days; (I)  Fox 
shall call a meeting of its creditors with a view to arranging a composition or adjustment of its 
debts; or  (J) Fox shall by any act or failurc to act indicate its consent to, approval of or 
acquiescence in any  of the foregoing; or 

inaterial obligation owed by Fox to the Transferred Subsidiary, which breach has a material 
adverse effect on the operations of the Transferred Subsidiary and remains uncured 
days after rcceipt by Fox of  written notice detailing the specific causes of the allege !mF reac . 

(d) Discontinuation of Services, Termination bv Fox. As  between Fox and 
the Transferred Subsidiary, Fox may: 

(i) upon the Transferred Subsidiary’s failurc to pay any Service Fees 
(as defined in -30) or any Advanced Funds (as defined in Section 3(d)) within 
days after written notice that the amounts have not been paid when due and payable to 
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Category o f  Services hereunder; 

( iv )  tcrminnte this Agreemelit [-!to the extent 
permitted hy Liw, :iiit~it.didtcly and without any requirement o f  notice upon thc occurrence of  one 
or innrc o f the  1i)lluwiny: ( A )  the 'lrmsferred Subsidiary hccornes insolvcnr. bankrupt or 
pc'nerslly tails !u pay i ts tlcbts as such dchis hcwrne due. {i!) the ' I  raiislerrcd Siitnidli iry is 
iitljudiLdtcd i i is<4vct i t  or Ii.inkrupt: (( ) thc Transferred WIsiJ iary  adrnlts i n  wrttiiig i t s  inahility 
1,- p?y itc Jclits,  ( I ) ,  ilie '! WIS~~.ITCJ SuhsiJiary shal l  siilfrr 3 iiL<toJian. reccivrr or tnistce lor i t  
or  suhst;liitially ,111 of i t s  respective propzny to be appoinicd and. i f  appinted with i ts consent, 
such custndiari. recciver or tnistee IS not diccliargcd within sixty (00) <lay<, (I:) the I'raiihfemed 
S u l w h i r y  in3kc.j .iii ,tssigninciit lor  the hencf i i  ol'itc crediioIc, (F) the I'r3nsferrcJ Suhcidiary 
wt lcrs  proccriliiigs under any law rrliitcd io hirtlhruptcy. insolvency. liquidation, or the 
rcurpnizat i i ,~~.  rvadjustmcii t  <)r the release dJr .htors  tu he instituted ;igeinst i t  and i t  contested 
by i t  not dismiqscd or stayed within sixry [bo) dnys. (6)  a proceeding under any law related to 
tmkniptcy. i i i sd~c i i cy .  Itquidation, or the reorgantiation, rcadjiislinmt or the relc;ire of debtors 
i> 1nstitiitc.l or iaoiniiienccd by thv 'I'rnnsfumcd Sutsidiary. (11) any order lbr rclief is entered 
rdalcd to :my d t h e  1otcg;iiig proresdings and no1 stayed or dismissed uitr i in sixty (60, days; ( I )  
thd 7'raiistL.r~d S i i hs id iq  shall c a l l  il meeting of i t s  respcctive creditors with a view to 
~ r a n g i i i g  3 sompasiti.ni or aJ jus tn imt  t i t  i t s  dchtc, .>I ( J )  the 'Tiansferred Suhsidisr): sliall by any 
.ict 1-1 t;iilurr t u  x t  iiiJiui:. i i s  conx i i t  io. approbd ufor  acquiescence in any o i rhc foregoing 

IC) ~fcfls..of Termination .orl~iscontil iuation. Upon tcmiinatiuii of t h i s  
Xgiecmtnt. (11 upon thc discuntinuation of 
\$ill I'CJSC I<> pcrfortn thr ~ippIir;111lc Sen iccs ,  ;Ind the Transferrcd Subsidiary shall pay to Fox all 
\iiim diic I C I  Fox  tor thc Scnices performed tt.roiigh the eflcctivc datu of Icrminntion. Any 
Sen icc I,'ecs that are c d c u l u t d  on 3 rnonthly hasis shall bc prorated f;>r thr pcriod in which the 
Scrvi ics arc pruvidcd in  thc month d t h e  e i ' l i w i v c  date of tcmin3tion. Tcnninatiun ol'this 
A ~ i c c ~ i i t c i i t  in dLiorJmcc u i t h  l i r  yiirsuant IO this Sec,tiun._2 shall nvt n t l k t  the rights ol'kox or 
tlic Iranslcrrcd Subsidiary with respcct tc i  any c131n1s or damages i t  may have sufferul as a result 

an) breach ottbis Agrxmcnt  hy thc other party, nor shall il aflc-ct thc rights o f  Fox or the 
i r w s i m c d  SuhsiJixy with respect tu any li.ihilities dr claiins accruing, or based upon eve~tts 

I c,.iiiring. p i h  io the &lie ~ d t c r r i i i n ~ t i ~ n n  

Category of Senices pruvidd hereunder, Fox 
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7. Service Fees. 

(a) h e s  Payable. Schedule 3 hereto sets forth the fccs payable by the 
Transferred Subsidiary for cach of the Categories of Services (collectively, the “Service Fees”). 
‘ lhc Transferred Subsidiary shall not be required to pay any Service Fees with respect to any 
Category of Services for  any time period following the effective date of the discontinuation of 
such Category of Services in accordance with Section 2(cUi). 2(d)(i). 2(dr(ii) or 2idXiiil. 

(b)  Monthlv Invoices. Fox shall uresent the Transferred Suhsidiarv with 
~I 

monthly invoices (“Monthly Invoices”) detailing chkges for the Servicesi- 

Monthlv Invoice shall soecifv tlx billing oeriod to  which it relates and shall include ( i )  a brief 
- it provided to the Transferred Subsidiary during the preceding month. Each 

, ... . I  

description of the Services provided during the applicable period, and (ii) h e  total Service Fees 

. .-- 
(c) Payment. The Transferred Subsidiary shall pay in full the 

amount reflected as payable to Fox in each Monthly Invoice and Annual Invoice 
Without 

prejudice to the rights of Fox, in the event payment of any amount is not received by Fox on or 
prior to the applicable payment due date, such amount shall be subject to, following the 

payment is past due (including the date payment is actually made), until such payment is actually 
madc. 

(d) Advance of Funds 

(including hut  not limited to Payroll Services) requires FOK todisburse funds un hehalfof ihe 
‘lransferrcd Subsidiary or in respect of the Transferred Subsidiary, upon not fewer than ten ( I  0) 
business days’ prior notice by Fox (“Funds Notice”), the Transferred Subsidiary shall provide 
such hinds to Fox. bv electronic funds transfer to the account desienated bv Fox in writing. no I - ~ . . .  . ~, ~, ~ ~ 

Iaer  then or the 
d;itc t h d  is-days afler (he date nf the applicable Funds Notice, whichcvei is 
later, 
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(iii) In the event that Fox elects. i n  its sole discretion, to advance funds 
on behalf of the Transferred Subsidiary (an 
Transferred Subsidiary shall reimburse Fox 
practicable following notice from Fox of the Advance 
Transferred Subsidiary does not reimburse 
days after such notice, then without 

the 

Funds shall be subject to a late reimbursement charge equal t 
per month (or the maximum rate permitted by applicable law, 
month, of the amount ofthe Advanced Funds for the actual number of calendar days that the 
Advanced Funds are outstanding (including the date of the Advance or the applicable payroll 
date), until such reimbursement is actually made. 

4. Limitations on Liability: No Warranties 

(a) Losses. Fox shall not, nor shall its employees, Affiliates, representatives 
or  agents, be liable to the Transferred Subsidiary for any claims, liabilities, actions, suits, 
judgments, fines, losses, injuries, damages, costs or expenses (collectively “Losses”) arising out 
of or connected to the provision of Services under this Agreement, other than any Losses caused 
by the negligence or willhl misconduct of Fox in connection with the provision of the Services 
under this Agreemcnt. The Transferred Subsidiary hereby waives all rights to recover against 
Fox for any Losses to its tangible personal property (whether owned or leased) from any cause 
which is covered by insurance maintained by the Transferred Subsidiary, including respective 
deductibles or self-insured retentions. The Transferred Subsidiary agrees to maintain insurance 
i n  respect of such tangible personal property, in such amounts, with such deductibles and against 
such risks and losses that it deems reasonably necessary or appropriate. 

(b) No Warranties. Fox does not make any representations or warranties, 
express or implied, regarding the merchantability, suitability, originality, fitness for a particular 
use or purpose, or results to be derived from the use of any materials, deliverables or services 
provided under this agreement. Fox does not guarantee that any work product or deliverable 
hereunder will be error free; provided however, Fox will use commercially reasonable standards 
to provide such work product or deliverables. 
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5 .  Indemnification 

(a) Aereement to Indemnify. The Transferred Subsidiary shall indemnify and 
hold harmless Fox and its employees, Affiliates, representatives and agents from and against any 
and all Losses to or of third parties arising out of or connected with the provision of the Sewices, 
other than any Losses caused by-of Fox in connection with 
the provision ofthe Services. Fox shall indemnify and hold harmless the Transferred Subsidiary 
from and against any and all Losses to or of third parties arising out of or connected with the 
provision of the Services, to the extent that such Losses arise from or are caused b- 

1-ofFox. At all times during the Term pursuanr to Section 2 of 
this Agreement, Fox shall possess all permits, licenses, and other governmental authorizations 
necessary to provide, in all material respects, the Services then being provided to the Transferred 
Subsidiary hereunder. 

(b) Procedures. Any party seeking indemnification under this Section 5 (an 
“l,tdemnifiedPurty”) shall give the party from whom indemnification is being sought (an 
“riidemnifyitzg Pnrry”) notice of any facts or circumstances that the Indemnified Party has 
determined have given (or are reasonably expected to give) rise to a right of indemnification 
under this Agreement, within sixty (60) days of such determination, stating the amount of the 
Loss, if known, and method of computation thereof, and containing a reference to the provisions 
of this Agreement in respect of which such right of indemnification is claimed or arises. The 
obligations and liabilities of an Indemnifying Party under this Section 5 with respect to Losses 
arising from claims of any third party which are subject to the indemnification provided for in 
this Section 5 (“Thirdparty Clnims”) shall be governed by and contingent upon the following 
additional terms and conditions: if an Indemnified Parry shall receive notice of any Third Party 
Claim, the Indemnified Party shall give the Indemnifying Party notice of such Third Party Claim 
within twenty (20) days of the receipt by the Indemnified Party of such notice;provided, 
however, that the failure to provide such notice shall not release the Indemnifying Party from any 
of its obligations under this Section 5 except 10 the extent the Indemnifying Party is materially 
prejudiced by such failure. If the Indemnifying Party acknowledges in writing its obligation to 
indemnify the Indemnified Party hereunder against any Losses that may result from such Third 
Party Claim, then the Indemnifying Party shall be entitled to assume and control the defense of 
such Third Party Claim at its expense and through counsel of its choice if it gives notice of its 
intention to do so to the lndemnified Party within twenty (20) business days of the receipt of 
such notice from the Indemnified Party;provided, however. that if there exists or is reasonably 
likely to exist a conflict of interest that would make it inappropriate in the reasonable judgment 
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of the lndemnilied Party for the same counsel to represent both the Indemnified Party arid the 
Indemnifying Parfy, then the Indemnified Party shall be entitled to retain its own counsel, at the 
expense of the Indemnifying Party,provided that in any case the Indemnifying Party shall not be 
obligated to pay the expenses of more than one separate counsel for all Indemnified Parties taken 
together. In the event the Indemnifying Party exercises the right to undertake any such defense 
against any such Third Party Claim as provided above, the Indemnified Party shall cooperate 
with the Indemnifying Party in such defense and make available to the Indemnifying Party, ail 
witnesses, pertinent records, materials and information in the Indemnified Party's possession or 
under the Indemnified Party's control relating thereto as is reasonably required by the 
Indemnifying Party. Similarly, in the event the Indemnified Party is, directly or indirectly, 
conducting the defense against any such Third Party Claim, the Indemnifying Party shall 
cooperate with the Indemnified Party in such defense and make available to the Indemnified 
Party, all such witnesses, records, materials and information in the Indemnifying Party's 
possession or under the Indemnifying Party's control relating thereto as is reasonably required by 
the Indemnified Party. If the Indemnifying Party shall fail to defend after a reasonable time 
following notice of  such Third Party Claim, or  if, after commencing or undertaking any such 
defense, the Indemnifying Party fails to prosecute or withdraws from such defense, the 
Indemnified Party shall have the right to undertake the defense or settlement thereof and the 
Indemnifying Party shall be obligated to pay the reasonable fees, costs and expenses of one firm 
of counsel chosen by the Indemnified Party to defend or settle any Third Party Claim that is the 
subject thereof. Thc Indemnifying Party shall not, without the prior written consent of the 
Indemnified Party, (i) settle or compromise any Third Party Claim or consent i o  the entry of any 
judgment which does not include as an unconditional term thereof the delivery by the claimant or 
plaintiff to the Indemnified Party o fa  written release from all liability in respect of such 'Third 
Party Claim or (ii) settle or compromise any Third Party Claim in  any manner that may adversely 
affect the Indemnified Party other than as a result of money damages or other monetary 
payments that are paid by the Indemnifying Party. No Third Party Claim which is being 
defended in good faith by the Indemnifying Party in accordance with the terms of this 
Agreement shall be settled by the Indemnified Party without the prior written consent of the 
Indemnifying Party. 

6 .  Force Maieure. Each of the parties hereto, their employees, Affiliates, 
representatives and agents shall not be liable for any damages or delay or be deemed to be in 
breach or default of this Agreement (except in respect of payment liabilities (a) already accrued 
or (b) unrelated to the obligations affected by events described in this Section 6), if and to the 
extent that any of the following events beyond the party's reasonable control hinder, limit or 
make impracticable the performance of any of its obligations under this Agreement: war, riot, 
lire, explosion, tenorism, flood, earthquake, electrical power outage, sabotage, compliance with 

agents. Any of the parties, its employees, representatives or agents thus hindered shall promptly 
give thc othcr parties hereto notice thereof and use commercially reasonable efforts to identify 
the iinpediment and remove or otherwise address the impediment to action as soon as possible, 
or i f  practical, implenient an alternative method for the continued provision of any affected 
Service. I f  the provision of any Services is suspended pursuant to this Section 6, then the 
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obligations of the 'l'ransfemd Subsidiary hereunder with respect to such suspended Services 
shall likewise be suspended. 

I .  Miscellaneous. 

(a) Amendment. This Agreeinent may be amended only by an instrument in 
writing executed by both Fox and the Transferred Subsidiary. 

(b) 1ndeuerident.Contractor Status. Fox shall serve as an independent 
contractor in rendering the Services, and its employees shall not be deemed to be employees of 
the Transferred Subsidiary. No party shall take any action, nor omit to take any action, which 
would create the appearance, or lead a reasonable person to believe, that Fox or  any of its 
employees has any relationship to the Transferred Subsidiary, other than that of an agent to its 
principal. Neither the Transferred Subsidiary, nor Fox, on the other hand, is authorized to 
undertake or assume any obligation of any kind, express or implied, or make any warranty, 
representation, commitment, guarantee or agreement on behalf of the other or  assume or incur 
any liability or indebtedncss on the other's behalf or bind the other under any obligations 
whatsoever. 7his Agreement is not intended to be, and shall not be construed as, an agreement 
to form a partnership or joint venture between or among any of the parties. 

(c) Notict.s. All notices, demands, and requests required or permitted to be 
given under this Agreement shall be in writing and will be deemed to have been duly given (i) 
upon delivery, when delivered in person or sent by facsimile or (ii) one business day after having 
been sent by a internationally rccognized overnight courier service to the appropriate party and 
addressed as follows: 

If to RSN 

with a copy (which shall no[ constirute nolice) IO. 

It' to Fox. 

Fox Sports Net, Inc. 
10201 West Pic0 Boulevard, Hldg. 103 
Fourth Floor 
Los Angeles, CA 90064 
Attention: Robcrt L. 'lbompson, President 
Fax No.: (310) 969-0517 
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with a ropy (which .shall not consfitufe notice) lo: 

Fox Cable Networks, Inc. 
10201 West Pic0 Boulevard, Bldg. 103 
1.0s Angeles, CA YO064 
Attention: Business a n d  Legal Affairs, 

Facsimile: 3 10-969-5678 
Genera l  Counsel 

or to any sucl~ other or additional persons and addresses as the parties may from time to time 
dcsignate irea writing delivered in accordance with this Section 7fc). 

xpense, reasonable access during regular 
business hours, upon not fewer than - prior written notice and in such a manner as 
to avoid any disruption in the business of Fox and to maintain any applicable confidentiality of 
such materials, lo the books and records regarding the Transferred Subsidiary in Fox’s 
possession. The Transferred Subsidiary and its representatives shall be permitted to examine 
such records and make copies thcreof to the extent reasonably requested by the Transferred 
Subsidiary, as is  reasonably necessary for financial reporting and accounting matters, the 
preparation of any filing of any returns, reports or forms or for the defense of any claim or 
assessment, all subject to Fox’s superseding right to maintain the confidentiality of such material 
with the same level of care and i n  accordance with the same procedures Fox uses with respect to 
its own materials. For the avoidance of doubt, i t  is acknowledged and agreed by the parties that 
all books and records of the Transfemed Subsidiary are the exclusive property of the Transferred 
Subsidiary. Fox shall deliver, at the Transferred Subsidiary’s expense, all such books and 
records to the Transferred Subsidiary upon the termination of this Agreement in respect of the 
Transferred Subsidiary. 

(e) Confidentiality. Fox and the Transferred Subsidiary shall hold. and shall 
use commercially reasonable efforts to cause its officers, directors, employees, accountants, 
counsel, consultants, advisors, agents and actual or prospective lenders, investors or purchasers 
to hold, in coiifidence all confidential information and documents obtained from the other in 
connection with the provision of the Services, provided that, any and all such persons and 
entities to whom any such disclosure is made agree to be bound by the provisions of this Section, 
and, with respect to prospective investors and purchasers, further agree not to use such disclosure 
for other business purposes or in other business segments. The foregoing obligations shall apply 
unless disclosure is compelled by judicial or administrative process or by other requirements of 
law. Information and documents of one party (the “Disclosing Purfy”) shall not be deemed to be 
confidential for purposes of this Section 7(e) to the extent such information or document (i) is 
previously known lo or in the possession of the other pany (the “Receiving P ~ r t y ” )  and is not 
otherwise subject to a requirement to keep confidential, (ii) becomes publicly available by means 
other than unauthorized disclosure under this Agreement by the Receiving Party or (iii) is 
received from a third party without, to the knowledge of the Receiving Party after reasonable 
diligence, a duty of Confidentiality owed to the Disclosing Party. 
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i t )  h i g n m e n t .  This Agreenient shall inure to the benefit of and be binding 
upon the parties hereto and their successors and pennitled assigns. Neither Fox nor the 
Transferred Subsidiary may assign this Agreement without the prior written consent of the other 
party which shall not be unreasonably withheld;provided, however, that no such consent shall be 
required in the event of( i )  a merger, acquisition or other business combination in respect of such 
party, (ii) assignment to an entity under coininon control with, controlled by or controlling such 
party or (iii) a sale of all or substantially all ofthe assets ofsuch party. 

(,g) No Waiver. Any failure of any party to comply with any obligation, 
covcnant. agrecmcnt or condition contained herein may be waived only if set forth in an 
instniment in writing signed by the party to bc bound by such waiver, but such waiver or any 
failure to insist upon strict compliance with such obligation, covenant, agreement or condition 
shall not operate as a waiver of, or estoppel with respect to, any other failure. 

(h) Governing Law. This Agreement, the rights and obligations of the parties 
hereto, and any claims or disputes relating thereto, shall be governed by and construed and 
enforced in accordance with the laws of the State of New York without giving effect to the 
conllicts of-law principles thereof (other than Section 5-1401 ofthe New York General 
Obligations Law). 

(i) m c c t u a l  Property. Each party hereto acknowledges that any 
proprietary rights owned, licensed or otherwise held by any other party hereto (including all 
deliverables devcloped or delivered by Fox and its Affiliates for use under this Agreement, 
innovations in system delivery, outlines of reports dcveloped by Fox and its Affiliates, trade 
secrets, customer information, methodologies, proccsses, technologies, development tools or 
forms used in performing under this Agreement which are based on trade secrets or  proprietary 
information of such party) whether registered or not, and the goodwill associated therewith, are 
valuable properties belonging to such party, and all rights thereto are and shall remain the sole 
and exclusive property of such other party, except as may be granted pursuant to the express 
written consent of such other party. All third party vendor software will be and remain the 
property of the applicable third party vendor(s), subject to licenses and conveyances entered into 
prior to the effective datr here of^ The provisions of this Section 7(i) will survive the expiration 
or termination of this Agreement for any reason. 

(j) No Rights of Setoff: All payments to be made by the Transferred 
Subsidiary hereunder, including Service Fees and Advanced Funds, shall be made without any 
right of setoff, counterclaim or any other deduction, and such payments shall be made by the 
'fransferrcd Subsidiary i n  ful l  without any reduction for any amounts owed or claimed to be 
owed by Fox ot any of its Affiliates to the Transferred Subsidiary. 

(k) H e a d i E .  The headings of this Agreement are inserted for convenience of 
reference only and shall not affect the interpretation of this Agreement. 

(1) Entire Agreemm. This Agreement, inclusive of Schedule 3, represents 
the entire understanding and agreement between Fox and the Transferred Subsidiary with respect 
to the specific subject matter hereof. This Agreement supersedes all prior negotiations and 
agreements between the parties with respect to the subject matter hereof. 
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(,m) -. I f  any provision of this Agreement or the application thereof 
to any person or circumstance shall he held invalid or unenforceable to any extent by any court 
of competent jurisdiction, the rcmainder of this  Agreement and the application of such provision 
to other persons or circumstances shall not he affectcd thereby and shal l  he enforced to the 
grcatcsl extent perniittcd by law. 

(n) Attornevs' Fees. If any legal action, including, without limitation, 
arhitra~ion. should arise among the parties hereto under this Agreement, the prevailing party in 
such action will be reimbursed for all reasonable expenses incurred in connection with such 
action, including rcasonablc attorneys' and professional fees. 

(01 Counterparts. This Agreement may bc signed in counterparts, each of 
which shall be deemedto be an original hut which, when taken together, shall constitute one and 
the samc instrument. 

(p) scG~-RepS_esentatives. The Transferred Subsidiary and Fox each shall 
designate an individual (cach, a "Service Represenfun've") who is farniliar with the Transferred 
Subsidiary s business and who will be, respectively, the Transferred Subsidiary's and Fox's 
primary point of contact in dealing with the other parry under this Agreement and who will have 
the authority and power to make decisions with respect lo actions to be taken by such party under 
this Agreement. The Transferred Subsidiary and J:OX may change its Service Represenrative by 
giving written notice to the other party. 

[SIGNATURE PAGE TO FOLLOW] 
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IN W I T N W S  W I i E E O F ,  the parties have C W S G ~  ilicir duly authorized 
representatives to exccute this Transitional Services Agreemenl as of thc Effective Date 

NETWORK 

BY - 

Title __- 

Fox Sports Net, Inc 

Name ~ 
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~~~~~~ SCHEDULE 3 

SERVICE FEES 

,~~~ 
Category of Services 

~ 

i Basic Services: 
1.- .~ _ _  - 

’ Additional Overhead Services: 

~. ~ I Payroll Services 

-__I Service Fees 
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